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WIDEPOINT CORPORATION
7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

November 1, 2013

To Our Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders of WidePoint Corporation, which will be held
at 10:00 a.m., EST, on Thursday, December 19, 2013 at the Washington, D.C. offices of Foley & Lardner LLP,
located at 3000 K Street N.W., Sixth Floor, Washington, D.C. 20007.

The accompanying notice of meeting and proxy statement describe the matters to be voted on at the meeting.

YOUR VOTE IS IMPORTANT. We invite you to attend the meeting in person. If attending the meeting is not
feasible, we encourage you to read the proxy statement and vote your shares as soon as possible. To ensure your
shares will be represented, we ask that you vote your shares via the Internet or by telephone, as instructed on the
Notice of Internet Availability of Proxy Materials or as instructed on the accompanying proxy. If you received or
requested a copy of the proxy card by mail, you may submit your vote by completing, signing, dating and returning
the proxy card by mail. We encourage you to vote via the Internet or by telephone. These methods save us significant
postage and processing charges. Please vote your shares as soon as possible. This is your Annual Meeting and your
participation is important.

Sincerely,
S.L. Komar
Steve L. Komar

Chairman of the Board, President and
Chief Executive Officer
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WIDEPOINT CORPORATION
7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of Stockholders of WidePoint Corporation will be held on Thursday, December 19, 2013 at
10:00 a.m., EST, at the Washington, D.C. offices of Foley & Lardner LLP, located at 3000 K Street, N.W., Sixth
Floor, Washington, D.C. 20007 to consider and vote on the following matters described in the accompanying proxy
statement:

_To elect the one person named in the attached proxy statement as a Class I director to serve for a three-year period
until the Annual Meeting of Stockholders in the year 2016;

To approve an advisory resolution on executive compensation;

To conduct an advisory vote on the frequency of future advisory votes on executive compensation;

To ratify the selection of Moss Adams LLP as the Company’s independent accountants; and

To transact such other business as may properly come before the meeting.

Stockholders of record at the close of business on October 22, 2013 are entitled to receive notice of, and to vote in
person or by proxy at, the Annual Meeting.

By order of the Board of Directors,
J.T. McCubbin

James T. McCubbin
Corporate Secretary

November 1, 2013
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WIDEPOINT CORPORATION
7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation by the Board of Directors of WidePoint
Corporation, a Delaware corporation (referred to herein as “WidePoint,” the “Company,” “we” or “our”), of proxies of
stockholders to be voted at the Annual Meeting of Stockholders to be held at the Washington, D.C. offices of Foley &
Lardner LLP, located at 3000 K Street, N.W., Sixth Floor, Washington, D.C. 20007 at 10:00 a.m., EST, on Thursday,
December 19, 2013, and any and all adjournments thereof.

Any stockholder executing a proxy retains the right to revoke it at any time prior to its being exercised by giving
written notice to the Secretary of the Company.

This Proxy Statement and the accompanying proxy are first being sent to stockholders of the Company on or about
November 1, 2013.

NOTICE OF ELECTRONIC AVAILABILITY OF PROXY MATERIALS

In accordance with regulations adopted by the Securities and Exchange Commission, instead of mailing a printed copy
of our proxy materials, including our annual report to stockholders, to each stockholder of record, we may now furnish
these materials on the Internet unless the stockholder has previously requested to receive these materials by mail or
e-mail. On or about November 1, 2013, we mailed to our stockholders who have not previously requested to receive
these materials by mail or e-mail a Notice of Internet Availability of Proxy Materials containing instructions on how
to access this proxy statement and our annual report and to vote online. The Notice instructs you as to how you may
access and review all of the important information contained in the proxy materials. The Notice also instructs you as
to how you may submit your proxy on the Internet or by telephone. If you received the Notice by mail, you will not
automatically receive a printed copy of our proxy materials or annual report unless you follow the instructions for
requesting these materials included in the Notice. For directions to the Annual Meeting, please contact James
McCubbin at jmccubbin@widepoint.com or at (703) 349-2577.



Edgar Filing: WIDEPOINT CORP - Form DEF 14A

Voting Procedures and Securities

Your Vote is Very Important

Whether or not you plan to attend the meeting, please take the time to vote your shares as soon as possible. You may
submit your vote by completing, signing, dating and returning the proxy card by mail. We encourage you to vote via
the Internet or by telephone. These methods save us significant postage and processing charges.
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Vote Required, Abstentions and Broker Non-Votes

Shares of WidePoint common stock represented by proxy will be voted according to the instructions, if any, given in
the proxy. Unless otherwise instructed, the person or persons named in the proxy will vote (1) FOR the election of the
nominee for director listed herein (or his substitute in the event any of the nominee is unavailable for election); (2)
FOR approval of the advisory resolution on executive compensation; (3) for THREE YEARS with respect to the
frequency of future advisory votes on executive compensation; (4) FOR the ratification of the selection of Moss
Adams LLP as the independent accountants for the Company for the current fiscal year; and (5) in their discretion,
with respect to such other business as may properly come before the meeting.

Votes cast by proxy or in person at the Annual Meeting will be tabulated by an inspector of election appointed by the
Company for the meeting. A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if
at least a majority of the outstanding shares of common stock of the Company entitled to vote are present at the
Annual Meeting in person or by proxy. A director is elected by a plurality of the votes cast at the Annual Meeting,
which means that the nominee who receives the highest number of properly executed votes will be elected as a
director, even if that nominee did not receive a majority of the votes cast. The approval of the advisory resolution on
executive compensation and the ratification of the appointment of Moss Adams LLP as the Company’s independent
accountants require the affirmative vote of the majority of the votes present, in person or by proxy, and voting at the
Annual Meeting.

The advisory resolution on executive compensation, commonly referred to as a "say-on-pay" resolution, is
non-binding on the Board of Directors. Although the vote is non-binding, the Board of Directors and the
Compensation Committee will review the voting results in connection with their ongoing evaluation of the Company's
compensation program. The advisory vote on the frequency of future advisory votes on executive compensation is

also non-binding on the Board of Directors. Stockholders will be able to specify one of four choices for this proposal
on the proxy card: one year, two years, three years or abstain. The choice receiving the most number of votes will be
the stockholders’ selection. Notwithstanding the Board's recommendation and the outcome of the stockholder vote, the
Board may in the future decide to conduct advisory votes on a more or less frequent basis and may vary its practice
based on factors such as discussions with stockholders and the adoption of material changes to compensation
programs.

The inspector of election will treat abstentions as shares that are present and entitled to vote for purposes of
determining the presence of a quorum, but as unvoted for purposes of determining the approval of any matter
submitted to the stockholders for a vote. Your broker, bank or other nominee is permitted to vote your shares on the
ratification of the appointment of Moss Adams LLP as our independent auditor without receiving voting instructions
from you. All other items are "non-discretionary” items. This means brokerage firms that have not received voting
instructions from their clients on any proposal other than the appointment of Moss Adams LLP will not be permitted
to vote such shares for any other matters at the Annual Meeting. These "broker non-votes" will be included in the
calculation of the number of votes considered to be present at the Annual Meeting for purposes of determining a
quorum, but will not be considered in determining the number of votes necessary for approval and will have no effect

10
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on the outcome of any of the proposals because in tabulating the voting results, shares that constitute broker non-votes
are not considered votes cast on that proposal.

11
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The cost of soliciting proxies will be borne by the Company. Certain of our officers and other employees may, without
compensation other than their regular compensation, solicit proxies by further mailing or personal conversations, or by
telephone, facsimile or other electronic means. We will also, upon request, reimburse brokers and other persons
holding stock in their names, or in the names of nominees, for their reasonable out-of-pocket expenses for forwarding
proxy materials to the beneficial owners of our stock and to obtain proxies.

Shares Outstanding

As of October 22, 2013, the record date for determining stockholders entitled to vote at the Annual Meeting, a total of
63,857,357 shares of common stock of the Company, par value $.001 per share, which is the only class of voting
securities of the Company, were issued and outstanding. All holders of record of the common stock as of the close of
business on October 22, 2013 are entitled to one vote for each share held when voting at the Annual Meeting, or any
adjournment thereof, upon the matters listed in the Notice of Annual Meeting. Cumulative voting is not permitted.

Other Business

The Board knows of no other matters to be presented for stockholder action at the meeting. If other matters are
properly brought before the meeting, the persons named as proxies in the accompanying proxy card intend to vote the
shares represented by them in accordance with their best judgment.

12
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PRINCIPAL STOCKHOLDERS

Security Ownership of Certain Beneficial Owners (Greater than 5% Holders)

The following table sets forth information as to those holders (other than officers and directors) known to WidePoint
to be the beneficial owners of more than 5% of the outstanding shares of common stock as of October 22, 2013. The
calculation of the percentage of outstanding shares is based on 63,857,357 shares outstanding as of October 22, 2013.

Number of Shares of Percent of Common Stock
Names and Complete Mailing Address Common Stock Outstanding
Ilex Partners, L.L.C., Steinhardt Overseas Management,
L.P., and Michael H. Steinhardt
650 Madison Avenue, 17th Floor 4,751,618 7.4% (1)

New York, New York 10022

(D) Ilex Partners, L.L.C., Steinhardt Overseas Management, L.P., and Michael H. Steinhardt have shared voting
and shared dispositive power in respect of all the shares listed above. Information based solely on a Schedule 13G/A
filed with the SEC on February 8, 2013.

Security Ownership of Directors and Executive Officers

The following table sets forth the number of shares of our common stock beneficially owned as of October 22, 2013
by each director, director nominee and each executive officer of the Company. In general, “beneficial ownership”
includes those shares a director or executive officer has the power to vote or transfer, except as otherwise noted, and
shares underlying warrants and stock options that are exercisable currently or within 60 days. The calculation of the
percentage of outstanding shares is based on 63,857,357 shares outstanding as of October 22, 2013.

Number of Percent of
Directors, Nominees Shares of Common
Stock
and Executive Officers Common Stock (1) gl;tstandmg
Steve Komar (2) 1,852,803 2.9%

13
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Morton Taubman (3) 62,000
James McCubbin (4) 1.620,203
James Ritter (5) 140,500
Daniel Turissini (6) 1,117,495
Ronald Oxley (7) 133,000
Jin Kang (8) 2,875,344
Otto Guenther (9) 62,000
George Norwood (10) 62,000
Michael Mansouri (11) 50,797
John Atkinson (12) 0

All directors and officers as a group (12 persons) (14) 7,976,142

* Less than 1%.

2.5%

1.7%

4.5%

12.5%

14
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Assumes in the case of each stockholder listed above that all warrants or options held by such stockholder that are
(1)exercisable currently or within 60 days of October 22, 2013 were fully exercised by such stockholder, without the
exercise of any warrants or options held by any other stockholders.

Includes (i) 1,309,700 shares owned directly by Mr. Komar (excludes 250,000 shares of unvested restricted stock
(2)awards not vesting within 60 days), and (ii) 793,103 shares held by SLK Diversified L.P., a limited partnership
controlled by Mr. Komar, as a result of which such shares are held by Mr. Komar indirectly.

3) Includes 62,000 shares subject to exercisable options to purchase shares from the Company.

Includes 1,870,203 shares owned directly by Mr. McCubbin (excludes 250,000 shares of unvested restricted stock
awards not vesting within 60 days).

“)

Includes (i) 65,500 shares owned directly by Mr. Ritter, (ii) 50,000 shares of Common Stock that may be
purchased by him at a price of $0.13 per share through December 31, 2013, under an option granted on
December 31, 2003, and (iii) 25,000 shares of Common Stock that may be purchased at a price of $0.54 per
share through May 11, 2019, under an option granted on May 11, 2009.

&)

Includes (i) 647,495 shares owned directly by Mr. Turissini, and (ii) 470,000 shares subject to exercisable options
to purchase shares from the Company.

(6)

Includes (i) 71,000 shares owned directly by Mr. Oxley, (ii) 62,000 shares subject to exercisable options to
purchase shares from the Company, and (iii) excludes from shares owned 250,000 unearned options to purchase
shares from the Company at a price of $0.83 per share until July 25, 2018, pursuant to a stock option granted on
May 11, 2009.

)

Includes (i) 2,875,344 shares owned directly by Mr. Kang, and (ii) excludes from shares owned 170,000 unvested
(8)options to purchase shares from the Company at a price of $0.57 per share until March 21, 2016, pursuant to a
stock option granted on March 21, 2013.

) Includes 62,000 shares subject to exercisable options to purchase shares from the Company.

10) Includes 62,000 shares subject to exercisable options to purchase shares from the Company.

Includes (i) 50,797 shares owned directly by Mr. Mansouri and (ii) excludes from shares owned 100,000
(11)unearned and unvested options to purchase shares from the Company at a price of $0.69 per share until January 3,
2018, pursuant to a stock option granted on January 3, 2012.

15
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No shares directly owned by Mr. Atkinson. Excludes from shares owned 250,000 unearned and unvested options
(12)to purchase shares from the Company at a price of $0.46 per share until January 21, 2015, pursuant to a stock
option granted on January 30, 2013.

(13) Includes the shares referred to as included in notes (2) through (12) above.

Board Meetings — Committees of the Board

The Board of Directors held 4 meetings during 2012. During this period, all of the directors attended or participated in
more than 75% of the aggregate of the total number of meetings of the Board of Directors and the total number of
meetings held by all Committees of the Board of Directors on which each such director served.

The Board currently has the following Committees: Audit; Corporate Governance and Nominating; and
Compensation. Each Committee consists entirely of independent, non-employee directors in accordance with the
listing standards of the NYSE MKT. Membership and principal responsibilities of the Board’s Committees are
described below. Each Committee of the Board has adopted a charter and each such charter is available free of charge
on our website, www.widepoint.com, or by writing to WidePoint Corporation, 7926 Jones Branch Drive, Suite 520,
McLean, Virginia 22102, c/o Corporate Secretary.

Audit Committee

The members of the Audit Committee are:

Morton S. Taubman (Chair)
James M. Ritter
George W. Norwood

The Audit Committee met four times in 2012. The Audit Committee has been established in accordance with Section
3(a)(58)(A) of the Securities and Exchange Act of 1934. The primary functions of the Audit Committee are to:
appoint (subject to stockholder approval), and be directly responsible for the compensation, retention and oversight of,
the firm that will serve as the Company’s independent accountants to audit our financial statements and to perform
services related to the audit (including the resolution of disagreements between management and the independent
accountants regarding financial reporting); review the scope and results of the audit with the independent accountants;
review with management and the independent accountants, prior to the filing thereof, the annual and interim financial
results (including Management’s Discussion and Analysis) to be included in our Forms 10-K and 10-Q, respectively;

17
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consider the adequacy and effectiveness of our internal accounting controls and auditing procedures; review, approve
and thereby establish procedures for the receipt, retention and treatment of complaints received by the Company
regarding accounting, internal accounting controls or auditing matters and for the confidential, anonymous submission
by employees of concerns regarding questionable accounting or auditing matters; review and approve related person
transactions in accordance with the policies and procedures of the Company; and consider the accountants’
independence and establish policies and procedures for pre-approval of all audit and non-audit services provided to
WidePoint by the independent accountants who audit its financial statements. At each meeting, Audit Committee
members may meet privately with representatives of Moss Adams LLP, our independent accountants, and with the
Company’s Executive Vice President and Chief Financial Officer.

18
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The Board has determined that Messrs. Taubman, Ritter and Norwood each meet the definition of "independent
directors" for purposes of serving on an audit committee under applicable rules of the Securities and Exchange
Commission and the listing standards of the NYSE MKT. In addition, the Board has determined that Mr. Taubman
satisfies the “financially sophisticated” requirements set forth in the NYSE MKT Company Guide, and has designated
Mr. Taubman as the “audit committee financial expert,” as such term is defined in the rules and regulations of the SEC.

Corporate Governance and Nominating Committee

The members of the Corporate Governance and Nominating Committee are:

James M. Ritter (Chair)
Morton S. Taubman
Otto J. Guenther

The Corporate Governance and Nominating Committee met 1 times in 2012. The primary functions of this Committee
are to: identify individuals qualified to become Board members and recommend to the Board the nominees for
election to the Board at the next Annual Meeting of Stockholders; review annually and recommend changes to the
Company’s Corporate Governance Guidelines; lead the Board in its annual review of the performance of the Board and
its committees; review policies and make recommendations to the Board concerning the size and composition of the
Board, the qualifications and criteria for election to the Board, retirement from the Board, compensation and benefits
of non-employee directors, the conduct of business between WidePoint and any person or entity affiliated with a
director, and the structure and composition of the Board’s Committees; review the Company’s policies and programs
relating to compliance with its Code of Business Conduct and such other matters as may be brought to the attention of
the Committee regarding WidePoint’s role as a responsible corporate citizen. See “Identification and Evaluation of
Director Candidates” and “Director Compensation” in this proxy statement.
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Compensation Committee

The members of the Compensation Committee are:

James M. Ritter (Chair)
Morton S. Taubman
George W. Norwood

The Compensation Committee met 1 time in 2012. The primary functions of the Compensation Committee are to:
evaluate and approve executive compensation plans, policies and programs, including review of relevant corporate
and individual goals and objectives, as submitted by the Chief Executive Officer; evaluate the Chief Executive
Officer’s performance relative to established goals and objectives and, together with the other independent directors,
determine and approve the Chief Executive Officer’s compensation level based on this evaluation; review and approve
the annual salary and other remuneration of all other officers; review the management development program,
including executive succession plans; review with management, prior to the filing thereof, the executive compensation
disclosure included in this proxy statement; recommend individuals for election as officers; and review or take such
other action as may be required in connection with the bonus, stock and other benefit plans of WidePoint and its
subsidiaries.

Director Independence

The listing standards of the NYSE MKT require that our Board be comprised of a majority of "independent directors"
and that the Audit Committee, Compensation Committee and Corporate Governance and Nominating Committee each
be comprised solely of "independent directors," as defined under the listing standards of the NYSE MKT.

The Company’s Corporate Governance and Nominating Committee conducts an annual review of the independence of

the members of the Board and its Committees and reports its findings to the full Board of Directors. Based on the

report and recommendation of the Corporate Governance Committee, the Board has determined that each of the
Company’s non-employee directors—Messrs. Taubman, Ritter, Guenther, and Norwood—satisfy the independence criteria
(including the enhanced criteria with respect to members of the Audit Committee) set forth in the listing standards of

the NYSE MKT and Securities and Exchange Commission rules. Each of the Board’s Committees consists entirely of
independent, non-employee directors.

Identification and Evaluation of Director Candidates
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The Corporate Governance and Nominating Committee is charged with seeking individuals qualified to become
directors and recommending candidates for all directorships to the full Board of Directors. The Committee considers
director candidates in anticipation of upcoming director elections and other potential or expected Board vacancies.
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The Committee considers director candidates suggested by members of the Committee, other directors, senior
management and stockholders.

Director candidates are reviewed by the Committee based on the needs of the Board and the Company’s various
constituencies, their relative skills, characteristics and age, and against the following qualities and skills that are
considered desirable for Board membership: exemplification of the highest standards of personal and professional
integrity; independence from management under applicable securities laws, listing standards, and the Company’s
Corporate Governance Principles; experience and industry and educational background; potential contribution to the
composition, diversity and culture of the Board; and ability and willingness to constructively challenge management
through active participation in Board and committee meetings and to otherwise devote sufficient time to Board duties.

The Committee’s charter includes diversity as one of the criteria used to evaluate director candidates. The Corporate
Governance and Nominating Committee may consider diversity in its broadest sense when evaluating candidates.
Though we do not have a formal policy regarding how diversity will be considered in identifying potential director
nominees, our Corporate Governance Guidelines direct that the evaluation of nominees should include (but not be
limited to) an assessment of whether a nominee would provide the Board with a diversity of viewpoints, backgrounds,
experiences, and other demographics.

In evaluating the needs of the Board, the Committee considers the qualifications of sitting directors and consults with
other members of the Board, the Chief Executive Officer and other members of senior management. All recommended
candidates must possess the requisite personal and professional integrity, meet any required independence standards,
and be willing and able to constructively participate in, and contribute to, Board and committee meetings.
Additionally, the Committee conducts regular reviews of current directors whose terms are nearing expiration, but
who may be proposed for re-election, in light of the considerations described above and their past contributions to the
Board.

The Corporate Governance and Nominating Committee has adopted a policy pursuant to which a stockholder who has
owned at least 5% of the Company’s outstanding shares of common stock for at least two years may recommend a
director candidate that the Committee will consider when there is a vacancy on the Board either as a result of a
director resignation or an increase in the size of the Board. Such recommendation must be made in writing addressed
to the Chairman of the Corporate Governance and Nominating Committee at the Company’s principal executive
offices and must be received by the Chairman at least 120 days prior to the anniversary date of the release of the prior
year’s proxy statement.
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Although the Committee has not formulated any specific minimum qualifications that the Committee believes must be
met by a nominee that the Committee recommends to the Board, the factors it will take into account will include
strength of character, mature judgment, career specialization, relevant technical skills or financial acumen, diversity of
viewpoint and industry knowledge. There will be no differences between the manner in which the Committee
evaluates a nominee recommended by a stockholder and the manner in which the Committee evaluates nominees
recommended by other persons.

The Company did not receive in a timely manner, in accordance with the Securities and Exchange Commission’s
requirements, any recommendation of a director candidate from a stockholder, or group of stockholders, that
beneficially owned more than 5% of the Company’s common stock for at least two years as of the date of
recommendation.

Process for Communicating with Board Members

Interested parties may communicate directly with the Board, or the presiding director for an upcoming meeting or the
non-employee directors as a group, by writing to WidePoint Corporation, 7926 Jones Branch, Suite 520, McLean,
Virginia 22102, c/o Corporate Secretary. Communications may also be sent to individual directors at the above
address.

Director Attendance at Annual Meetings

The Company has adopted a policy that each director should attempt to attend and/or be available via online access or
phone for each Annual Meeting of Stockholders. All members of the Board were available and/or attended last year’s
Annual Meeting of Stockholders with the exception of James Ritter who was traveling out of the Country and phone
access failed to operate sufficiently.

Board Leadership Structure and Role in Risk Oversight

Our Corporate Governance Guidelines allow flexibility as to whether the role of Chief Executive Officer and
Chairman of the Board are separated or combined. The Board’s policy is to adopt the practice that best serves the
Company at any point in time. At this time, the Board believes that combining the role of Chairman of the Board with
the role of Chief Executive Officer provides the most effective and efficient leadership model for the Company.
Combining the Chairman and Chief Executive Officer roles fosters clear accountability, effective decision-making
and alignment on corporate strategy. Currently, Steve L. Komar serves as our Chief Executive Officer and as our
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Chairman of the Board.

Because we have combined the Chairman and Chief Executive Officer roles, pursuant to our Corporate Governance
Guidelines, 